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Producers  88  (4-89)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
ST ANDARD  LEASE  VW  OPTION  v  5 


PAID  UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 


fecironicaify  Recorded 
Chesapeake  Operating,  fnc. 


fACRE^  OF  LAND.  MORE  OR  LESS,  BEING  BLOCK 


 AN  ADDITION  TO  THE  CITY  OF  FOPT  iSSrO'J^C^  ^UT  °F  ™E  CHAMBERLAIN  ARl  mrernM 

CERTAIN  PLAT  RECORDED  ,N  ^ME^P^^^^^^-J^T^^^^ 


in  the  county  of  TARRANT.  State  of  TEXAS,  containing, 


P^cnption  or  otherwise),  for  the  purpose  of  exploring l  fe^^^^ai  ™S  2  IZ        T  whfch  LeSSOr  may  hen2after  ac"uire  by  reversion, 

produced  m  assoc.at.on  therewith  (including  geophysidl/se  smic  opSonS  tern  S  as  hpl^  f  T9  ^  a"  h^recart»n  3rid  «n  hydrocarbon  substances 
well  as  hydrocarbon  gases.  In  addition  to  the  above-described  leasee I  oremii?  STi       *i!  d6S  heIltm  carbon  dioxide  3nd  other  commercial  gases  as 

owned  by  Lessor  which  are  contiguous  or  adjacent  to^^^SSSI^^^^,^^  ^  *T  ***  °r  m  °f  fand  now 
execute  at  Lessee's  request  any  additional  or  supplemental  instmnwnKiSa  ™™         ,  '     consideratlon  °f  the  aforementioned  cash  Ponus.  Lessor  aqrees  to 

*-«3hysh„t-i„  royalties  he^ 

in  effect  pursuant  to  the  provisions  hereof  P  y  9  auantt,es  fr°m  «»  lMSM  Premises  or  from  lands  pooled  therewith  or  this  lease  is  otherwise  maintained 

wellhead  or  to  Lessors  credit  at  the  oil  PurchaserVtransp^  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the 

market  pnee  then  prevailing  in  the  same  field  (or  if  there  ^^^S^^XS^S^7^r!T^  PUrCh3Se  SUCh  pr0duction  at  *e  wellne3d 

production  of  similar  grade  and  gravity-  rb>  for  oas  rtndurifnn  ~Z  h \  prevai"n9  the  fie,d- then  ,n  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for 
of  the  proceeds  realled  by  LeSrom*  &5.°SS?  opo^  ^  ^     twenty  Five  P.rrint  (25)% 

incurred  by  Lessee  in  delivering,  processing  or  otherwise  r^etTs^To^lV  taxes  and  production,  severance,  or  other  excise  taxes  and  thefts 

production  at  the  prevailing  wellhead  market  price  paid  for  55S?n  oi ^^l^Xi^kST^^  LeSSee  Sh3"  have  the  corrtinuin9  n9ht  »  P"«*ase  sueh 
We  nearest  field  in  which  there  is  such  a  prevailing  price)  pursSn^  cornDTrab  e  DSl  ™^  1  «   \    *  V°  SUCh  p0Ce  then  prevailin9  in  the  same  ^ 
Lessee  commences  its  purchases  hereunder;  and  (c)  i  atihe  end  aS^^^J^S^6^0  °n      ****  °r  n63reSt  precedin9  date  as      d3te  °n 
therewith  are  capable  of  eKher  producing  oil  or  gas  o  other ^subsSncefiS  heX  ?n  IZm  ImZ*  V*  We"S  °n  the  leased  premises  or  l3nds  poolefl 

such  well  or  welis  are  either  shut-in  or  production  there  from  is ;  notbeSo so?dtvi  ^V«IVn  qua"*t,ef  or  sucn  wells  are  wa^fl  °n  hydraulic  fracture  stimulation,  but 
for  the  purpose  of  maintaining  this  lease.  If  for  Tperiod  of  9 ^  consecutive  davslSch  wT™I  iff"  nevertf\e,ess  be  de*m^  to  be  producing  in  paying  quantities 
Lessee  shall  pay  shut-in  royalty  of  one  dollar  per  acre  then  covered  tottSe^s^^lS  T£  areHS  *  producflon  there  from  is  being  sold  by  Lessee,  then 
on  or  before  the  end  of  said  90-day  period  and  ftereate  onT^ 

So^^^ 

at  the  last  address  known  to  Lessee  shall  constiMe  pSer  ^  a  !nhvel0pe  addressed  10  the  depository  or  10  *e  Lessor 

to  accept  payment  hereunder,  Lessor  shall,  at  Lessee? ^SquesT  deliver  to  S^^iS 6  succeeded  anotner  ins^tutio^  °r  any  reason  fail  or  refuse 
payments.  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 

premLs^ands  KeTthT^  (S^iTptS  ISSS^S^8  "  ^  qU,rtM,»  —  "dry  ^  °n  tte  feased 

pursuant  to  the  provisions  of  Paragraph  6  or  the  aS"oH  any  fr0m  3ny  Cause-  includin9  3  rev,sion  of  unit  bo"ndanes 

nevertheless  remain  in  force  if  Lessee  commences  ooerations  for  SSn^ fS?  -     ,   .  ,r  6Vent  thlS  lease  15  not  otnerwise  being  maintained  in  force  *  shall 

on  the  leased  premises  or  lands  potiZSSSSfih^^  an  3,adrtl0t131       °r  *r  otherwise  obtaining  or  restoring  production 

the  end  of  the  primary  term,  or  at  any  time  thereafte  f^is  SeTno^ ^ThS°ril  1  1°"  lU°h  ^  h°'e  0r  Mthm  90  da*s  after  such  ^s^0"  of  311  Production.  If  at 
operasons  reasSnably'caiculated  to  obCorSfp^  LesseG  is  then  ef1^ed  in  drilling,  rewording  or  any  other 

no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  oSSs  esu3^  n^^n  Z  ,  °  9  3S  ^  °ne  °f  m°re  °* Such  °Perations  ^  prosecuted  with 
there  is  production  in  paying  quantities  from  the  leasee!  premises  ^StM^T^^L^  ^  °'  °T  su^t3nces  hereby,  as  long  thereafter  as 

Lessee  shall  drill  such  additional  wells  on  the  lease^STlScte^SSSr;  ™f  cTplet,°n  °f  3  we!l  ^sb]e  "=f  Producing  in  paying  quantities  hereunder, 
to  (a)  develop  the  leased  premises  as  to  tOn^^^^ZT^SS^V^^  reasonably  prudent  operator  would  drill  under  the  same  or  similar  drcumstances 
leased  premises  from  uncompensated  d^a™e  by  an^ ^or  ^  "  ^  ^  °r  (b)  t0  M  ** 

additional  wells  except  as  expressly  provided  herein  1  D°°'ed  tnerewrth-  ^ere  sn3il  be  no  covenant  to  drill  exploratory  wells  or  any 

depths  o™SSt  to%rif^  oT SrPriSeS  "  mtereSt  thSrein  Wth  3ny  °ther  ,andS  0r  35  •»  -V  -  3" 

proper  to  do  so  in  order  to  prudently  develojor  opeSe  5  "eased  ^s^ZSS^J^.  ZT™*^  °f  production'  whenever  Lessee  it  necessary  or 

unit  formed  by  such  pooling  for  an  oil  well  which  is ^not  a ^  horizontai ^^SrnSZ^^^  ^3"^^^  ^  r6SpeCt  T°  SUCh  0ther  ,ands  or  imerests-  The 
horizontal  completion  shall  not  exceed  640  acres  piu  Ta  r^T^S^^  ^-i^^^  f  f  3  ^ Uf"  aCre39e  t0ierance  0f  10%*  and  for  3  93S  wel]  or  3 
completion  to  conform  to  any  well  spacing  or  density  paS^rrS^L^^n?™^?^  3  'ar9Sr  Unlt  m3y  bS  formed  for  an  oil  we"  or  93S  we"  or  horizontal 
of  the  foregoing,  the  terms  "oil  weir  and  -i^^^^^^iS^S^^X^  3°ve™ental  3UtnoriIV  havin9  Jurisdiction  to  do  so.  For  the  purpose 
prescribed,  "oi!  weir  means  a  well  with  an  initia^asSfraSo  cf  2sTan  100  oTouSS  2?22?iS  ™  apprapnate  9°vernmental  authority,  or,  if  no  definition  is  so 
feet  or  more  per  barrel,  based  on  24-hour  production Test  conduS  under  nn^  J T  935  ^'  meanS  3  we"       an  initiaI  g35^11  ratio  of  100.000  cubic 

equipment:  and  the  term  "honzontai  completion-means  an oS  we.  1 1 flhw ^ ?T  ^  9  cond]t,?ns  us,nS  standard  lease  separator  facilities  or  equivalent  testing 
component  thereof,  in  e>««^^S^^S£  iSsL  S      ^JT?  ?  ^  9fSSS  inIerV3' in  the  reservo,r  ex»eds  the  vertic3' 

Production,  drilling  or  reworking  operations  anyS ^  on  a  unit  whiS  ?nciud£  a  I  oTanv  n^ *5  tSI^T  descnbm9  unit  and  «*N>  the  effective  date  of  pooling, 
reworking  operations  on  the  leased  premises  mot^^eZSo^u^l  17  P  5  ■the  SaSed  prem,Ses  shaN  be  treated  35  if  were  Production,  drilling  or 
net  aaeage  covered  by  this  lease  a'nTISeTSK^  ^TqSss^^T^S^.Tt?      PrOPOr"0n  °f  the  l0ta'  °nit  prodUcUon  which  the 

Lessee.  Pooling  in  one  or  more  instances  shall  not  exhaust  LKsee^s  rSoSS  SSJ  ?  '  u  y  t0  the  extem  Sud1  Pr°Portion  °f  ^it  production  is  sold  by 
unft  formed  hereunder  by  expansion  or  contract^  ofbcS  e^be^?a2J^!S^  lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  any 
prescribed  or  permitted  by  the  governmental  authority  havlnq  SSon  o  to  Z^T^ll?     h  f  productlor1'  ,n  order  t0  to  the  well  spacing  or  density  pattern 

making  such  a  revision.  Lessee  shall  file  of  riTK  wSiS^T  ^TZ?*^3*  determination  mMe  pV        governmental  authority.  In 
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n^^^  Z£Z?Z£E?S£^  5S.*  arer d/or  by  rr zone- and  the 

(ha  JLf       ^ay,i?  a,ny  time  and  from  time  to  time-  del,ver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  in  all  or  anv  portion  of 

See^eafesl  lor^ 
InaSrda'S 

nriJ™  JISSS  ffvdevel°Pin9;  Producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith  in 
ESLw       enhanced  recovery,  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the HeasM prem£  as  rnav  be 
S»     ,PUr?°SiS'  ,ndu?"9  but  n0t  limited  t0  9eoPhysi^'  operations,  the  drilling  of  wells,  and  the  construct and  use oTrad ^  oiSes 

23?  SiSiiSss  sr? weNs' pits' eiectric  anK teiephone  iines' power  stati°ns* and  other  faciNties  deemed  necessary  *  d^.^ss 

S L?3,rtwS^0nH  Lef 66  US!  m  ?UCh  °Peratl0ns* free  of  cost-  ar1V  oiI-  sas,  water  and/or  other  substances  produced  on  the  leased  premises 
hS  SfL  .  /  ?!  !  ♦  ?  p0rLdS-  exPIonn9-  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  therewith  the  ancillary  riqhteqrantld 
S  lands  inPwL(hV^ern?re  'T ed  Premhises  df,scr!bed  in  Para9raPh  1  above-  notwithstanding  any  partial  release  or  other  partial  termination  SS?  and%)  £ any 
2«™  ^-l  n°W  h6r!f er  h3,S  auth0nty  10  9rant  such  rights  in  1116  vicinity  of  the  ,easGd  PremisGs  or  lands  pooled  therewith.  When  requested  by  Lessor  in 

5U,y  lts  P'pf nes  ^  ordmary  P|ow  dePth  on  lands.  No  well  shall  be  located  less  than  200  feet  from  any  house  or  baS  now  on  the  fe^seS 

ST^S  ?     H3ndS  USed  Dy  LSSf 6  hereunder'  Lessor,s  coriser*  ™<i  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  impraveSs 

ZZS *  ^I?T,S^  °;  SUChn°ther  IandS'  a"d  ,t0  com™rciaI  «mber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  SSS  |?SSS 
equipment  and  mater  als  includmg  well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter 

1 1  Lessee  s  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority 
JU&E^JE  T-9  reStnCt'0nS  °T  ?6  d,riI!inS  3nd  pr0duCti0n  0f  wells<  and  the  Price  of  oil'  ^  and  otfier  ^stances  covered  hereby.  When  dXg^etoZg 
SSE-JJi! %T»  !  PreV6T  °r,de?y^  by  SUCh  'aWS'  mleS'  re9ulafens  or  orders.  °r  by  inability  to  obtain  necessary  permits,  equipment,  services,  maS 

-n  ?  <2S\  '  3C??<  °r  easfmf nts'  or*Y  fire- fl00d^  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  stiike  or  labor  disputes,  or  by  inability  to 
mi  *h  VT*  for.Pr?d1ct,on  or  fe'lure  of  Purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's 

f22  Ihf ii  f  ft  1,  ^  teKrm,naIe  because  of  such  Prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof 
Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted 

12.  n  the  event  that  Lessor  dunng  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from 
Lessor  a  lease  covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becominq  effective  upon 
expiration  of  this  lease,  Lessor  hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror  the  price  offered 
and  ail  other  pertinent  terms  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to 
purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer 

13.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee 
written  notice  fully  descnbmg  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period,  in  the  event  the  matter  is  litigated  and 
there  is  a  final  judicial  determination  that  a  breach  or  default  has  occurred,  this  (ease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  qiven  a  reasonable 
time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore 
easement  under  and  through  the  leased  premises  for  the  placement  of  well  bores  {along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are 
situated  on  other  tracts  of  land  and  which  are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or 
other  benefit.  Such  subsurface  well  bore  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes 
mortgages  or  hens  existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option,  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to 
whom  payment  is  made,  and,  in  addition  to  its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event 
Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's  title,  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder  without  interest  until 
Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease,  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drillinq  or  other 
operations.  3 

17.  Lessor,  and  their  successors  and  assigns,  hereby  grants  Lessee  an  option  to  extend  the  primary  term  of  this  lease  for  an  additional  period  of  Two  (2)  years  from 
the  end  of  the  primary  term  by  paying  or  tendering  to  Lessor  prior  to  the  end  of  the  primary  term  the  same  bonus  consideration,  terms  and  conditions  as  granted  for  this  lease. 

18.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original, 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  arc  market  sensitive  and  may 
vary  depending  on  multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  arc  final  and 
that  Lessor  entered  into  this  lease  without  duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor 
acknowledges  that  no  representations  or  assurances  were  made  in  the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on 
future  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate 
with  any  other  lessors/oil  and  gas  owners. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's 
heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

'  LESSOR  (WHETHER  ONE  OR  MORE) 

■■'.""")  s^£'/7sf^<—\   <  I 

Signature:      <W  C^^7  /tS^^^^'^T  X  Signature:  >*Vy£^£-^^  J^Z? 


Printed  Name:  h  t;V  &  .5  7     fj/Qnrlj>  Jl  Printed  Name:  /-/V^  JclS 


ACKNOWLEDGMENT 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the 


STANLEY  SCOTT 

MY  COMMISSION  EXPIRES 

February  21, 2015 

.day  of  //-y^r-c/r   ,  201 1 ,  by 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the 


ACKNOWLEDGMENT 


day  of. 


4f  .2011,  by 


4  r  1 


Notary  Public,  State  ofyTexas 
Notary's  name  (printed): 
Notary's  commission  expires: 


CORPORATE  ACKNOWLEDGMENT 

STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the  day  of  

 a  corporation,  on  behalf  of  said  corporation. 


,2011,by_ 


of 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


